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Fortn FTO-1594 (Rev. 06/04) LS. DEFARTMENT OF COMMERCE
OMB Collection 0851-0027 (axp. 8/30/2005) Linited States Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

Ta the Director of the LS. Patent and Trademark Office: Please record tha attached documents or the new addrass(es) below.

1. Name of conveying party{ies)/Execution Date(s): 2. Name and address of regeiving party(ies)
Addilionat names, addressas, or citizenship attached? __Yes
X No
ROM ACQUISITION CORPORATION
Name: PATRIOT CAPITAL FUNDING, INC.
___ Individual{s) ___ Association
, - . Internal
___ General Partnership  __ Limited Partnership Address: Attn: Richard P. Buckanavage
X Corporation-Stata Street Address: Sixty Ong Wilton Road — Second Floor
__ Cther Cityr Westport
State: Connecticut
Gitizenship (see guidelines) Delaware Country: Linitad States Zip; Q6880
Exacution Date(s) December 22,2004
Additional namas of eonveying parties attached? X ves _ No __Association Citlzenship

__General Partnership  Citizenship
__Limited Partnership Citizenship

3. Naturs of convoyance:

___ Assignment __ Merger
i iti in Delaware
X Security Agreement  __ Change of Name X Corporation Citizenship e
_ QOther __Other Citizenship
If assignee is not gomicliad In the United States, a domestlc
represantative designation is attachad: 0 Yes X No
{Deglgnations must be a separate docurmant from assignment)
4. Application number(s) or registration number({s)  and identification or description of the Tradamark:
A. Trademark Application No.(s) B. Trademark Registration Mo.(s)
2090082
Additicnal sheet(s) attacheg? _ Yes X No %
. |dentification or Description of Tradernark(s) (and Filing Date if Application or Reglstration Number is unknown): §
Surafoot RoadWarrlor g
5. Name and address of party to wham correspondence 8. Total number of applications and o
concerning document should be mailed: reglstrations involved: 1 8
o
Name: ALSTON & BIRD LLP o
7. Total fee (37 CFR 2.6(b)(5) & 3.41) $40.00
Intarnal Address: Kevin Glidewell e
___ Authorized to be charged by credit card g
Street Address: 1201 West Peachires Street X Authorized to be charged to deposit account g
City: Atlanta  State:_GA Zip: 30309 — Enclosed I
Phone Number;_404 881 4780 8. Payment Infarmation:
Fax Number: 404.881.7777
Email Address: kglidewell@alston.com a. Credlt Card Last 4 Numbers

Expiration Date
b. Deposit Account Number 16-0605
Authorized User Name: ALSTON & BIRDLLP

9, Signature: A Cfé.-/ al /&b /’GS_
Signature Date
Kevin Glidews!

Name of Person Signing

Total number of pages including covar sheet, attachments, and document: _25__

Documents to be recorded {Including cover sheet) should be faxed to (703} 306-5995, or mailed to:
Mail Stop Assignment Rocordation Services, Director of the USPTO, P_ O. Box 1450, Alexandria, VA, 22313-1450
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Continuation of ltem 1.

Additional Names of Conveying Parties

Party Name: ROM ACQUISITION LLGC

Entity Type: Limited Liability Company

Citizenship: Delaware

Execution Date: December 22, 2004
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EXECUTION COPY

THIS SECURITY AGREEMENT AND ANY RIGHTS HEREUNDER ARE SUBJECT
TO THE SENIOR LOAN SUBORDINATION AGREEMENT (AS SUCH TERM IS
DEFINED IN THE NOTE PURCHASE AGREEMENT (DEFINED BELOW)).

SECURITY AGREEMENT
RE: PATENTS TRADEMARKS AND COPYRIGHTS

THIS SECURITY AGREEMENT RE: PATENTS, TRADEMARKS AND
COPYRIGHTS (as amended, modified, supplemented, renewed or restated from time to time,
this “Aprecment”), dated as of December 22, 2004, is made by ROM ACQUISITION
CORPORATION, a Delaware corporation (“ROM Corp™) and ROM ACQUISITION LIC, a
Delaware limited liability company (collectively, the “Grantors™), in favor of PATRIOT
CAPITAL FUNDING, INC., a Delaware corporation, for itself and as servicer for the benefit of
Purchasers (defined in the Note Purchase Agreement referred to below), their respective
successors and assigns (“Secured Party”).

RECITALS:

A. Pursuant to the Senior Subordinated Note Purchase Agreement, dated of even date
herewith, among ROM Corp, the other Grantors, the initial Purchascrs listed therein and the
Secured Party (the “Note Purchase Agreement™), the Grantors have issued to the Purchasers
Senior Secured Subordinated Notes dated as of even date herewith in the principal amount of
$7,500,000 (the “Notes™). The purchase and sale of the Notes is governed by the Note Purchase
Agreement. Capitalized terms ased herein without definition shall be defined in the manner sei
forth in the Note Purchase Agreement.

B. Tn order to induce the Purchasers to accept the Notes in accordance with the Note
Purchase Agreement, and in consideration therefor, the Grantors have apreed to grant to the
Secured Party, its successor and assigns, for itself and as servicer for the Holders, a lien on and
security interest in all of the Grantors® assets and properties, whether now or hereafter existing,
owned or acquired, pursuam to the terms of this Agreement and certain other documnents,
instruments and agreements in order to secure (i) the due and punctual payment of (A)the
principal and interest (including, without limitation, interest accruing during the pendency of any
bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed
or allowable in such proceeding) on the Notes whether now existing or hereafter arising, when
and as due, whether at maturity, by acceleration, upon one or more dates set for prepayment or
otherwise, and (B) all other monetary obligations of the Grantors under the Notes, Note Purchase
Agreement, this Agreement or the other Security Documents or any other Note Purchase
Document whether now existing or hercafter arising, including without limitation, fees,
attorneys’ fees, costs, expenses and indemnities, whether primary, secondary, direct, absolute or
contingent, joint or several, fixed or otherwise (including, without limitation, monetary
obligations incurred during the pendency of any bankruptcy, insolvency, receivership or other
similar proceeding regardless of whether allowed or allowable in such proceeding), and (ii) the
due and punctual performance of the covenants, agreements, obligations and liabilities whether
now existing or hereafter arising, direct or indirect, due or to become due, of the Grantors
individually or collectively under or pursuant to the Noies, the Note Purchase Agreement, this
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Agreement or the other Security Documents or any other Note Purchase Documents, and (iii) the
other Secured Obligations (collectively, the “Secured Obligations™).

C. Tt is a condition precedent to the acceptance of the Notes by the Purchasers that
the Grantors, jointly and severally, execute and deliver this Agreement.

NOW, THEREFORE, for and in consideration of the covenants and provisions set forth herein,
and for other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Grantors, jointly and severally agree as follows:

Section 1. Grant of Security Interest in the Collateral: Obligations Secured. (a) The
Grantors hereby:

(1) mortgage, pledge and grant to the Secured Party, its successor and assigns,
for itself and as servicer for the Purchasers, 2 security interest in, and acknowledge and
agree that the Secured Party, its successor and assigns, for itself and as servicer for the
Purchasers, has and shall continue to have a continuing security interest in, any and all
right, title and interest of the Grantors, whether now existing or hereafter acquired or
arising, in and to the following:

(i Patents. Patents, whether now owned or hereafter acquired, or in
which Grantors now have or hereafter acquire any rights (the term “Patent” means
and includes (A) all letters patent of the United States of America or any other
country or any political subdivision thereof, now existing or hereafier acquired,
all registrations and recordings thereof, and all applications for letters patent of
the United States of America or any other country or any political subdivision
thereof, now existing or hereafter acquired, including without limitation
registrations, recordings and applications therefor in the United States Patent and
Trademark Office or any other country or any political subdivision thereof and
(B) all reissues, continuations, continuations-in-part or extensions thereof),
including without limitation each Patent listed on Schedule A-1 hereto, and all of
the inventions now or hereafter described and claimed in the Grantors’ Patents;

(i)  Patent Licenses. Fatent Licenses, whether now owned or
hereafier acquired, or in which the Grantors now have or hereafter acquire any
rights (the term “Patent Licenses” means and includes any written agreement
granting to any person any right to exploit, use or practice any invention on which
a Patent is owned by another person), including without limitation each Patent
License listed on Schedule A-2 hereto, and all royalties and other sums due or to
become due under or in respect of the Grantors’ Patent Licenses, together with the
right to sue for and collect all such royalties and other sums;

(iti) Trademarks. Trademarks, whether now owned or hereafter
acquired, or in which the Grantors now have or hereafter acquire any rights (the
term “Trademarks” means and includes (A) all wademarks, trade names, trade
styles, service marks and logos, all prints and labels on which said trademarks,
trade names, trade styles, service marks and logos have appeared or appear and all
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designs and general intangibles of like nature, now existing or hereafter adopted
or acquired, all registrations and recordings thereof, and all applications in
connection therewith, inchuding without limitation regisirations, recordings and
applications in the United States Patent and Trademark Office or in any similar
office or agency of the United States of America, any state thereof or any other
country or any political subdivisionn thereof and (B) all renewals thereof),
including without limitation each Trademark application and registration listed on
Schedunle B-1 hereto, and ail of the goodwill of the business connected with the
use of, and symbolized by, each Trademark;

(iv) Trademark Licenses. Trademark Licenses, whether now owned
or hereafter acquired, or in which the Girantors now have or hereafier acquire any
rights (the term «Trademark Licenses™ means and inchudes any written agreement
granting to any person any right to use or exploit any Trademark or Trademark
registration of another person), including without limitation the agreements
deseribed in Schedule B-2 hereto, and all of the goodwill of the business
commected with the use of, and symbolized by, each Trademark licensed and all
royalties and other sumis due or to become due under or in respect of the Grantors®
Trademark Licenses, together with the right to sue for and collect all such
royalties and other sums;

{v) Copyrights. Copyrighis and Copyright registrations, whether now
owned or hereafter acquired, or in which the Grantors now have or hereafier
acquire any rights (the term “Copyrights” means and includes (A) all original
works of authorship fixed in any tangible medium of expression, now existing or
hereafter adopted or acquired, all registrations and recordings thereof, and all
applications in connection therewith, including without limitation registrations,
recordings and applications in the United States Copyright Office or in any
similar office or agency of the United States of America, any state thereof or any
other country or any political subdivision thereof and (B) all renewals thercof),

. including without limitation each Copyright registration listed on Schedule C-1
hereto; :

i) Copyright Licenses. Copyright Licenses, whether now owned or
hereafter acquired, or in which the Girantors now have or hereafter acquire any
rights (the term “Copyright Licenses” means and includes any written agreement
granting to any person any right to use or exploit any Copyright or Copyright
registration of another person), including without limitation the agreements
described in Schedule C-2 hereto, and all royalties and other sums dee or to
become due under or in respect of the Grantors® Copyright Licenses, together
with the right to sue for and collect all such royalties and other sums; and

(vii) Proceeds and Products. All proceeds and products of the
foregoing and all insurance of the foregoing and proceeds thereof, whether now
existing or hereafter arising, including without limitation (A) any claim of the
Grantors against third parties for damages by reason of past, present or future

_3-
75200v6 . TRADEMARK

REEL: 003008 FRAME: 0005



-2005 0Q1:45pm From=ALSTON AND BIRD 4048817777 T-960 P.007/026  F-B897

infringement of any Patent or any Patent licensed under any Patent License, (B)
any claims by the Grantors against third parties for damages by reason of past,
present oy future infringement or dilution of any Trademark or of any Trademark
licensed under any Trademark License, or for injury to the goodwill of the
business connected with the use of, or symbolized by, any Traderark or of any
Trademark licensed under any Trademark License, (C) any claim of the Grantors
against third parties for damages by reason of past, present or future infringement
of any Copyright or any Copyright licensed under any Copyright License, and (D)
any claim of the Grantors against third parties for damages by reason of past,
present or future infringement of any Copyright or any Copyright licensed under
any Copyright License, and (E) any claim by the Grantors against third parties for
damages by reason of past, present or future misappropriation or wrongful use or
disclosure of any trade secret or other property or right described above or of any
such trade secret or other property or right licensed under any license or
agreement described above, and to gether with the right to sue for and collect the
damages described in the immediately preceding clauses (A), (B), (C) and (D);

all of the foregoing being herein sometimes referred to as the “Collateral™; and

(2) in furtherance of granting such security interest, grants, bargains, sells,
transfers, conveys and assigns as security to the Secured Party, its successor and assigns,
for itself and as servicer for the Purchasers, the Patents, the Patent Licenses, the
Copyrights and the Copyright Licenses. Notwithstanding anything herein to the contrary,
this Agreement shall not operate as a sale, transfer, conveyance or other assignment to
Secured Party of any applications by the Grantors for a Trademark based on an intent to
use the same if and so long as such application is pending and not matured into a
registered Trademark (such pending applications which are based on intent to use being
hereinafter referred to collectively as “Intent-To-Use Applications™), but rather, if and so
long as the Grantors Intent-To-Use Application is pending this Agreement shall operate
only to create a security interest for collateral purposes in favor of Secured Party, its
successor and assigns, for itself and as servicer for the Purchasers, on such Intent-To-Use
Application as collateral security for the Secured Obligations. '

(b) This Agreement, including the gecurity interest granted hereunder, is made and
given to secure, and shall secure, the prompt payment or performance in full when due, whether
by lapse of time, acceleration or otherwise, of the Secured Obligations.

Section 2. Continuing Agreement; Termination and Release, This Agreement is
made for collateral purposes only. This Agreement shall be a continuing agreement in every
respect and shall remain in full force and effect until all of the Secured Obligations shall have
been fully paid and satisfied. Upon such termination of this Agreement, the Secured Party shall,
upon the request and at the expense of the Grantors, forthwith release, assign and transfer,
without recourse, and, to the extent applicable, deliver, against receipt and without recourse to
the Secured Party, such of the Collateral as may then be in the possession of the Secured Party
and as shall not have been sold or otherwise applied pursuant to the terms hereof to or on the
order of the Grantors. Said release, assignment, transfer and delivery shall include an instrument
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in form recordable in the United States Patent and Trademark Office and the United States
Copyright Office by which the Secured Party shall terminate, release and, without representation,
recourse or warranty, reassign to the Grantors all rights in each Patent, Patent Licemse,
Trademark, Trademark License, Copyright and Copyright License, including each registration
thereof and application therefor, conveyed and transferred to the Secured Party pursuant to this
Apgreement, :

Section 3. No Release. Nothing set forth in this Agreement shall relieve the Grantors
from the performance of any term, covenant, condition or agreement on the Grantors’ part to be
performed or observed under or in respect of any of the Collateral or from any liability to any
party under or in respect of any of the Collateral or impose any obligation on the Secured Party
to perform or observe any such term, covenant, condition or agreement on the Grantors’ parts to
be so performed or observed or impose any Jiability on the Secured Party for any act or omission
on the part of the Grantors relative thereto or for any breach of any representation or warranty on
the part of the Grantors contained in this Agreement or under or in respect of the Collateral or
made in connection herewith or therewith. :

Section 4. Use of Collateral. Notwithstanding anything to the contrary contained
herein, until a Default or an Event of Default exists and until otherwise notified by the Secured
Party, the Grantors may contimue 10 exploit, license, use, enjoy and protect the Collateral
thronghout the world and the Secured Party shall from time to time execute and deliver, upon
written request of the Grantors, any and all instruments, certificates or other documents, in the
form so requested, necessary or appropriate in the reasonable judgment of the Grantors to enable
the Grantors to continue to exploit, license, use, enjoy and protect the Collateral throughout the
world. In furtherance of the foregoing but subject 1o Sections 9 and 10 hereof, the Secured Party
grants to the Grantors an exclusive, perpetual, world-wide, royalty-free right and license, with
the right to exploit, license, use, enjoy and protect the Patents, the Patent Licenses, the
Copyrights and the Copyright Licenses for any and all purposes.

Section 5. Representations and Warranties of the Grantors. The Grantors hereby
represent and warrant to the Securad Party as follows: :

(a) The Grantors are, and, as to the Collateral acquired by any of them from
time to time after the date hereof, the Grantors will be, the owner or, as applicable,
licensee of all the Collateral. The Grantors’ rights in the Collateral are and shall remain
free and clear of any lien, pledge, security interest, encumbrance, assignment, collateral
assignment or charge of any kind, including without limitation any filing of, or agreement
to file, a financing statement as Grantors under the Uniform Commercial Code or any
similar statute, except for the len and security interest created by this Agreement and
Permitted Liens. The Grantors have made no previous assignment, CONveYyance, transfer
or agreement in conflict with the liens granted hereby. The Grantors further répresent and
warrant to the Secured Party that Schedules A-1, A-2, B-1, B-2, C-1 and C2 hereto,
respectively, are true and correct lists of all Patents, Patent Licenses, Trademarks,
Trademark Licenses, Copyrights and Copyright Licenses owned or used by the Grantors
as of the date hereof and that Schedules A-1, A2, B-1,B2 Cl and C2 are true and
correct with respect to the matters set forth therein as of the date hereof.

5.
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(b) The Grantors have made all necessary filings and recordations to protect
their interests in the Collateral in each case o the extent a failure to do so could
reasonably be expected to have a Material Adverse Effect.

(c) Each Grantor owns or possesses (or will be licensed or otherwise have the
full right to use) all intellectual property that is necessary for the operation of its business,
without any known conflict with the rights of others which could be expected to have a
Material Adverse Effect. Except as set forth on the “Intellectual Property Schedule”
‘attached as Schedule 5.1(r) to the Note Purchase Agreement, no product of any Loan
Party infringes upon any intellectual property owned by any other Person and no claim or
litigation is pending or (to the knowledge of any Loan Party) threatened against or
affecting such Person, contesting its right to sell or 1o use any product or material, in any
case which could reasonably be expected to have a Material Adverse Effect. As of the
Closing Date, except as set forth on the Intellectual Property Schedule, to the knowledge
of the Grantors, there is no violation by any Person of any right of any Grantor with
respect to any material patent, trademark, trade name, service mark, copyright or license
owned or used by such Grantor.

(dy Upon appropriate filings and the acceptance thereof in the appropmate
offices under the Uniform Commercial Code, in the United States Patent and Trademark
Office and the United States Copyright Office, this Agreement will create a valid and
duly perfected lien on and security interest in the Collateral located in the United States
of America effective against purchasers from and creditors of the Grantors, subject to no
prior liens or encumbrances other than Permitted Liens.

Section 6. Covenants and Agreements of the Grantors. The Grantors hereby
covenant and agree with the Secured Party as follows:

() On a continuing basis, the Grantors will, at the expense of the Grantors,
subject to any prior licenses, encumbrances and restrictions and prospective licenses,
encumbrances and restrictions permitted hereunder, make, execute, acknowledge and
deliver, and file and record in the proper filing and recording places within the United
States of America, all such instruments, including without limitation appropriate
financing and continuation statements and collateral agreements, and take all such action
as may reasonably be deemed necessary by the Secured Party (1) to carry out the intent
and purposes of this Agreement, (ii) to assure and confirm to the Secured Party the grant
or perfection of the security interest in the Collateral intended to be created hereby,
subject to no prior Liens or encumbrances other than Permitted Liens, for the benefit of
the Secured Party or (iii) to enable the Secured Party to exercise and enforce its rights and
remedies hereunder with respect to the Collateral.

(b) Without limiting the generality of the foregoing paragraph (a) of this
Section 6, the Grantors (i) will not enter into any agreement that would impair or conflict
with the Grantors® obligations hereunder; (ii) will, promptly following its becoming
aware thereof, notify the Secured Party of (x) any final adverse determinationt in any
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proceeding in the United Gtates Patent and Trademark Office or the United States
Copyright Office that could reasonably be expected to have a Material Adverse Effect or
(y) the institution of any proceeding or any adverse determination in any federal, state,
local or foreign court or administrative body regarding the Grantors’ claims of ownership
in or right to use any of the Collateral, its right to register any such Collateral or iis right
to keep and maintain such registration, in each case, that could reasonably be expected to
have a Material Adverse Effect; (iii) will preserve and maintain all rights in the
Collateral, unless no longer used in the ordinary course of the Grantors’ business or no
longer deemed necessary to the Grantors’ business; (iv) will not grant or permit to exist
‘any lien or encumbrance upon or with respect to the Collateral or any portion thereof
except Permitted Liens and will not execute any security agreement or financing
statement covering any of the Collateral except in favor of the Secured Party or the
holders of a Permitted Lien; (v) will not permit to lapse or become abandoned (unless no
longer used in the ordinary course of the Grantors’ business or no longer deemed
necessary to the Grantors’ business), or settle or compromise any pending or future
material litigation or material administrative proceeding with respect to any Collateral
that could reasonably be expected to have a Material Adverse Effect without the prior
written consent of the Secured Party (which consent shall not be unreasonably withheld),
or, except for licenses of Collateral in the ordinary course of business, contract for sale or
otherwise sell, convey, assign or dispose of, or grant any option with respect to, the
Collateral or any portion thereof; (vi) upon the Grantors obtaining knowledge thereof,
will promptly notify the Secured Party in writing of any event that could reasonably be
expected to have a Material Adverse Effect on the value of any of the Collateral (taken as
a whole), the ability of the Grantors or the Secured Party to dispose of any such
Collateral (taken as a whole) or the rights and remedies of the Secured Party in relation
thereto, including without limitation a levy or threat of levy or any legal process against
any such Collateral that could reasonably be expected to have a Material Adverse Effect;
(vil) will diligently keep reasonable records respecting the Collateral; (viii) hereby
authorizes the Secured Party, in its sole discretion, to file one or more financing or
continuation statements relative to all or any part of the Collateral without the signature
of the Grantors where permitted by law (and the Secured Party agrees to provide the
Grantors notice after any such filing is made pursuant to this clanse) (viii), provided the
failure to give such notice shall not affect the validity or enforceability of the relevant
filing; (ix) will famnish to the Se¢cured Party from time to time statements and schedules
further identifying and describing the Collateral and such other materials evidencing or
reports pertaining to the Collateral as the Secured Party may reasonably request, all in
reasonable detail; (x) will pay when due any and all taxes, levies, maintenance fees,
charges, assessments, licenses fees and similar taxes or impositions payable in respect of
the Collateral except to the extent being contested in good faith by appropriate
proceedings which prevent the enforcement of the matter being contested (and for which
the Grantors have established adequate reserves) and do not interfere with the business of
the Grantors in the ordinary course or unless no longer necessary to the Grantors’
business; and (xi) comply with all laws, rules and regulations applicable to the Collateral
except as could not reasonably be expected to have a Material Adverse Effect.
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(©) If, before the Secured Obligations shall have been paid and satisfied in
full, the Grantors shall obtain any rights to or become entitled to the benefit of any new
patent, patent application, service mark, trade name, trademark, trademark application,
trademark registration, copyright, copyright application, copyright registration, license
renewal or extension, or patent for any reissue, division, continuation, renewal, extension,
or continuation-in-part of any Patent or any irmprovement on any Patent, the provisions of
this Agreement shall automatically apply thereto and the same shall automatically
constitute Collateral and be and become subject to the assignment, lien and security
interest created hereby, as the case may be, without further action by any party, all to the
same extent and with the same force and effect as if the same had originally been
Coliateral hereunder. If the Grantors so obtain or become entitled to any of the rights
described above which are material, the Grantors shall promptly give written notice
thereof to the Secured Party. The Grantors agree to confirm the attachment of the lien and
security interest created hergby to any such rights described above by execution of
instruments, including, without limitation, instruments for recordation with the United
States Patent and Trademark Office and the United States Copyright Office, in form and
substance acceptable to the Secured Party.

(d) The Grantors shall promptly notify the Secured Party of any future
Collateral and, upon receipt of such notice by the Secured Party, Schedules A-1, A-2,
B-1, B-2, C-1 and C-2 hereto shall be deemed amended to include reference to any such
future Collateral. '

(e) The Grantors shall prosecute diligently applications for the Patents,
Trademarks and Copyrights now or hereafter pending and make application on
unpatented but patentable inventions and registrable but unregistered Trademarks and
Copyrights, that, in each case, in the Grantor’s reasonable judgment would be materially
beneficial to the business of the Grantors in the ordinary course as presently, and as now
contemplated will be, conducted, file amd prosecute opposition and cancellation
proceedings and perform all acts necessary to preserve and rnaintain all rights in the
Collateral, unless as to any Patent, Trademark or Copyright, in the reasonable judgment
of the Grantors, such Patent, Trademark or Copyright has become immaterial or obsolete
to such business of the Grantors. Any expenses incurred in connection with such actions
ghall be bomne by the Grantors. '

(H) The Grantors shall not abandon any wight to file any matenal patent
application, trademark application, service mark application, copyright application,
patent, trademark or copyright that is necessary to Grantor’s business without the prior
written congent of the Secured Party, which consent shall not be unreasonably withheld.

. Section 7. Supplements; Further Assurances. The Grantors (i) agree that they will
join with the Secured Party in executing and, at their Own expense, file and refile, or permit the
 Secured Party to file and refile, such financing statements, continuation staiements and other
instruments and documents (including without limitation this Agreement) in such offices
(including without limitation the United States Patent and Trademark Office and the United
States Copyright Office) as the Secured Party may reasonably deem necessary or appropriate in
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order to perfect and preserve the rights and interests granted to the Secured Party hereunder and
(ii) hereby authorize the Secured Party to file and refile such instruments and documents and any
other instruments or documents related thereto without the signature of the Gramtors where
permitted by law and (iii) agree to do such further acts and things, and to execute and deliver to
the Secured Party such additional instruments and documents, as the Secured Party may require
to carry into effect the purposes of this Agreement or to better assure and confirm unto the
Secured Party its respective rights, powers and remedies hereunder, All of the foregoing are to be
at the sole cost of the Grantors. Any reasonable costs of the foregoing incurred by the Secured
Party shall be payable by the Grantors upon demand, together with interest thereon from the date
of incurrence until so paid, and shall constitute additional Secured Obligations.

Section 8. The Secured Party May Perform. If the Grantors fail to perform any
agreement contained herein after receipt of a written request to do so from the Secured Party, the
Secured Party may itself (upon ten (10) days’ prior written notice to the Grantors unless the
Secured Party in good faith determines that immediate payment or performance is reasonably
necessary to protect or preserve the Ciollateral), but shall not be obligated to, perform, or cause
performance of, such agreement, and the reasonable expenses of the Secured Party, including,
without limitation, the reasonable fees and expenses of its counsel, so incurred in connection
therewith shall be payable by the Grantors.

Section 9. Remedies. While a Default or an Event of Default exists, the Secured Party
shall have, in addition to all other rights provided herein, in the Note Purchase Agreement or by
law, the rights and remedies of a Secured Party under the Uniform Commercial Code, and
farther the Secured Party may, without demand and without advertisement, notice (except as
required by law), hearing or process of law, all of which the Grantors hereby waive, at any time
or times, sell and deliver any or all of the Collateral at public or private sale, for cash, upon credit
or otherwise, at such prices and upon such terms as the Secured Party deems advisable, in its sole
discretion. In addition to all other sums due the Secured Party hereunder, the Grantors shall pay
the Secured Party all reasonable costs and expenses incurred by the Secured Party, including,
without limitation, reasonable attormeys’ fees and court costs, in obtaining, liquidating or
enforcing payment of the Collateral or the Secured Obligations or in the prosecution or defense
of any action or proceeding by or against the Secured Party or the Granmtors concerning any
matter arising out of or connected with this Agreement or the Collateral or the Secured
Obligations.

Without in any way limiting the foregoing, while a Default or an Event of Default exists,
the Secured Party may to the full extent permitted by Govemmental Requirements, with ten (10)
days’ prior notice to the Grantors, and without advertisement, notice, hearing or process of law
of any kind, ail of which the Grantors hereby waive, (i) exercise any and all rights as beneficial
and legal owner of the Collateral, including without limitation any and all consensual rights and
powers with respect to the Collateral and (i) sell or assign or grant a license to use, or causc to
be sold or assigned or a license granted to use, any or all of the Collateral or any part hereof, in
each case free of all rights and claims of the Grantors therein and thereto, but subject to any
existing licenses in the Collateral permitted under the terms of this Agreement. In that
connection, the Secured Party shall have the right to cause any or all of the Collateral to be
transferred of record into the name of the Secured Party or its nominee as well as the right to

-9 .
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impose (i) such limitations and restrictions on the sale or assignment of the Collateral as the
Gecured Party may deem to be necessary or appropriate to comply with any law, rule or
regulation, whether federal, state or local, having applicability to the sale or assignment and (ii)
requirements for any necessary governmental approvals,

Failure by the Secured Party to exercige any right, remedy or option under this
Agreement or any other agrecment between the Grantors and the Secured Party or provided by
law, or delay by the Secured Party in exercising the same, ghall not operate as a Walver; no
waiver shall be effective unless it is in writing, signed by the party against whom such waiver is
sought to be enforced and then only to the extent specifically stated. Neither the Secured Party
nor any party acting as attormey for the Secured Party shall be liable hereunder for any acts or
omissions or for any error of judgment or mistake of fact or law other than their gross negligence
or willfal misconduct. The rights and remedies of the Secured Party under this Agreement shall
be cumulative and not exclusive of any other right or remedy which the Secured Party may have.

Section 10. Power of Attorney. The Grantors hereby irrevocably appoint the Secured
Party, its nominee, or any other person whom the Secured Party may designate as the Grantors’
attorney-in-fact, with full authority in the place and stead of the Grantors and in the name of the
Grantors, the Secured Party or otherwise, while a Default or an Event of Default exists, or if the
Grantors fail to perform any agreement contained herein within ten (10) days after the Secured
Party’s written request, then to the extent necessary to enable the Secured Party to perform such
agreement itself, from time to time in the Secured Party’s discretion, 10 take any action and to
execute any instrament which the Secured Party may deem necessary Or advisable to accomplish
the purposes of this Agreement, including without limitation to record an assignment of the
Trademarks and Trademark Licenses, if any, to the Secured Party with the United States Patent
and Trademark Office, to prosecute diligently any Patent, Trademark or Copyright or any
application for Patents, Trademarks or Copyrights pending as of the date of this Agreement or
thereafter until the Secured Obligations shall have been paid in full, to make application on
unpatented but patentable inventions and registrable but unregistered Tradernarks or Copyrights,
to file and prosecute opposition and cancellation proceedings, to do all other acts necessary or
desirable to preserve all rights in Collateral and otherwise to file any claims or take any action or
institute any proceedings which the Secured Party may deem necessary oI desirable to
accomplish the purpose of this Agreement. The Grantors hereby ratify and approve all acts of
any such attorney and agree that neither the Secured Party nor any such attorneys will be liable
for any acts or omissions nor for any error of judgment or mistake of fact or law other than their
gross negligence or willfiul misconduct. The foregoing power of attorney, being coupled with an
interest, is irrevocable until the Secured Obligations have been fully paid and satisfied.

Qection 11. Application of Proceeds, Unless the Secured Party otherwise directs, the
proceeds of any sale of Collateral pursuant to this Agreement or otherwise, as any Collateral
consisting of cash, shall be applied after receipt by the Secured Party as follows, subject to any
rights of Senior Lender:

First, to the payment of all reasonable costs, fees and expenses of the Secured
Party and its agents, representatives and attorneys incurred in commection with such sale
or with the retaking, holding, handling, preparing for sale (or other disposition} of the
Collateral or otherwise in connection with any Notes, this Agreement or any of the
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Secured Obligations, including without limitation, the reasonable fees and expenses of
the Secured Party’s agents and attorneys’ and costs of any proceeding (whether at trial,
appellate or administrative levels), if any, incurred by the Secured Party in so doing;

Second, to the payment of the Secured Obligations in such order as the Secured
Party may determine in accordance with the applicable provisions of the Note Purchase
Agreement;

Third, to be held by the Secured Party in an amount reasonably necessary to
. satisfy the Secured Obligations that are then contingent or unliquidated; and

. Fourth, any balance remaining after the Secured Obligations shall have been paid
in full shall be paid over to the Grantors or 10 whomsoever may be lawfully entitled to
receive the same.

Section 12. Effectiveness. This Agreement shall take effect immediately upon
execution by the Grantors.

Section 13. Indemmnitv; Reimbursement _of Secured Party; Deficiency. In
connection with the Collateral, this Agreement and the administration and enforcement or
exercise of any right or remedy granted to the Secured Party hereunder or under the other Note
Purchase Documents or applicable laws, the Grantors, jointly and severally agree, subject to the
limitations set forth hereafter (a) to indemnify, defend and hold harmless the Secured Party from
and against any and all ¢laims, demands, losses, judgments and liabilities (including without
limitation, liabilities for penalties) of whatever nature, relating thereto or resulting therefrom, and
(1) to reimburse the Secured Party for all reasonable costs and expenses, including without
limitation, the reasonable fees and disbursements of attomeys, relating thereto or resulting
therefrom. The foregoing indemnity agreement includes all reasonable costs incurred by the
Secured Party in conmection with any litigation relating to the Collateral whether or not the
Secured Party shall be a party to such litigation, including without limitation, the reasonable fees
and disbursements of attorneys for the Secured Party, and any out-of-pocket costs incwrred by
the Secured Party in appearing as a witness or in otherwise complying with legal process served
upon it. The obligations of Grantors in this Section 13 are limited to the extent claims for
indemnity, defense, or reimbursement do not arise from the gross negligence or willful
misconduct of the Secured Party. In no event shall the Secured Party be liable, in the absence of
gross negligence or willful misconduct on its part, for any matter or thing, and the Grantors
hereby release the Secured Party from any and all claims, canses of action and demands. All
indemnitics contained in this Section 13 and elsewhere in this Agreement shall survive the
termination of this Agreement. Afler application of the proceeds by the Secured Party pursuant
to Section 11 hereof, the Grantors shall remain liable to the Secured Party for any deficiency. To
the extent that the foregoing undertakings may be unenforceable for any reason, the Grantors
agree to make the maximum coptribution to the payment and satisfaction of indemnified
liabilities set forth in this Section 13 that is permissible under applicable law.

14. Continuing Lien. It is the intent of the parties hereto that (a) this Agreement
shall constitute a continuing agreement as to any and all future, as well as existing transactions,
among the Grantors, the Purchasers and the Secured Party unider or i connection with the Note
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Purchase Documents, and (b) the security interest provided for herein shail attach to after-
acquired as well as existing Collateral.

15. Termination. Upon the payment in full in cash or performance and satisfaction
in full of the Secured Obligations, the Secured Paxty shall reassign, redeliver and release (or
cause to be so reassigned, redelivered and released), without recourse upon or warranty by the
Secured Party, and at the sole expense of the Grantors, to the Grantors, against receipt therefor,
such of the Collateral (if any) as shall not have been sold or otherwise applied by the Secured
Party pursuant to the terms hereof and not theretofore reassigned, redelivered and released to the
Grantors, together with appropriate jnstruments of reassignment and release.

16. Notices. All notices, requests and other communications hereunder shall be in
writing (including facsimile transmission or similar writing) and shall be given in accordance
with the terms of the Note Purchase Agreement.

17. Successors and Assigns. Whenever in this Agreement any of the parties hereto is
referred to, such reference shall be deemed to include the successors and assigns of such party,
and all covenants, promises and agreements by or on behalf of the Secured Party that are
contained in this Agreement shall bind and inure to the benefit of its respective successors and
assigns. The Grantors may not assign or transfer any of their rights or obligations hereunder
without the prior written consent of the Secured Party.

18. Goverping Law. THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES THAT WOULD RESULT IN
THE APPLICATION OF THE LAW OF ANOTHER JURISDICTION.

19. Waivers. No failure or delay of the Secured Party in exercising any power or
right hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any
such right or power, or any abandonment or discontimuance of steps to enforce such a right or
power, preclude any other or future exercise thereof or the exercise of any other right or power.
The rights and remedies of the Secured Party hereunder are curnulative and not exclusive of any
rights or remedies which they would otherwise have. No waiver of any provision of this
Agreement or consent to any departure by the Grantors therefrom shall in any event be effective
unless the same shall be authorized as provided in Section 20, and then such waiver or consent
shall be effective only in the specific instance and for the purpose for which given. No notice to
or demand on the Grantors in any case shall entitle the Grantors to any other or further notice or
demand in similar or other circumstances.

20. Amendments. Neither this Agreement nor any provision hereof may be amended
or modified except pursuant to an agreement or agreements in writing entered into by the
Grantors and the Secured Party. :

21. Severabilitv. In the event any one Or more of the provisions contained in this
Agreement should be held invalid, illegal or unenforceable in any respect, the validity, legality
and enforceability of the remaining provisions contained herein or therein shall not in any way
be affected or impaired thereby.
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22. Counterparts. This Agreement may be executed in two or more counterparts,
cach of which shall constitute an original, but all of which when taken together shall constitute

but one contract, and shall become effective when copies hereof which, when taken together,
bear the signatures of each of the partics hereto <hall be delivered or mailed to the Secured Party.

23. Headings. Article and Section headings used herein are for convenience of
reference only and are not to affect the construction of, or to be taken into consideration in
interpreting, this Agreement.

24. Jurisdiction, Consent to Service of Process.

A - R R

(2 THE GRANTORS HERERY IRREVOCABLY  AND
UNCONDITIONALLY SUBMIT, FOR THEMSELVES AND THEIR PROPERTY, TO THE
NONEXCLUSIVE TURISDICTION OF ANY NEW YORK STATE COURT OR FEDERAL
COURT OF THE UNITED STATES OF AMERICA SITTING IN THE BOROUGH OF
MANHATTAN IN THE STATE OF NEW YORK, AND ANY APPELLATE COURT FROM
ANY THEREOQF, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING
TO THIS AGREEMENT, THE NOTES OR ANY OTHER NOTE PURCHASE DOCUMENTS,
OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE
PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY AGREES
THAT, TO THE EXTENT PERMITTED BY APPLICABLE LAW, ALL CLAIMS IN
RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND
DETERMINED IN SUCH STATE OR, TO THE EXTENT PERMITTED BY LAW, IN SUCH
FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL
JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND
MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JTUDGMENT OR IN
ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS AGREEMENT SHALL
AFFECT ANY RIGHT THAT SECURED PARTYAND PURCHASERS MAY OTHERWISE
HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT,
THE NOTES OR ANY OTHER NOTE PURCHASE DOCUMENT AGAINST THE
GRANTORS OR THEIR PROPERTIES IN THE COURTS OF ANY JURISDICTION.

(b) THE GRANTORS HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVE, TO THE FULLEST EXTENT THEY MAY LEGALLY AND
EFFECTIVELY DO SO, ANY OBJECTION THAT THEY MAY NOW OR HEREAFTER
HAVE TO THE LAYING OF VENUE OF ANY SUIT, ACTION OR PROCEEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE NOTES OR ANY OTHER
NOTE PURCHASE DOCUMENT IN ANY STATE OR FEDERAL COURT. EACH OF THE
PARTIES HERETO HEREBY JRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE
MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

(c) EACH PARTY TO THIS AGREEMENT IRREVOCABLY CONSENTS

. TO SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOTICES N SECTION

13.6 OF THE NOTE PURCHASE AGREEMENT. NOTHING IN THIS AGREEMENT WILL

AFFECT THE RIGHT OF ANY PARTY TO THIS AGREEMENT TO SERVE PROCESS IN
ANY OTHER MANNER PERMITTED BY LAW.
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25.  Jury Trial Waiver. THE GRANTORS HEREBY IRREVOCABLY WAIVE
ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING (I) TO ENFORCE
OR DEFEND ANY RIGHTS UNDER OR IN CONNECTION WITH THIS AGREEMENT, OR
() ARISING FROM ANY DISPUTE OR CONTROVERSY IN CONNECTION WITH OR
RELATED TO THIS AGREEMENT AND AGREES THAT ANY SUCH ACTION OR
COUNTERCLAIM SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.

26. Senjor Loan Subordination Agreement/ Interpretafion. The Secured Party,
each Purchaser and each Grantor have entered into a Senior Loan Subordination Agreement. To
the extent that any provision contained herein comflicts with any provision contained in the
Senior Loan Subordination Agreement, the Senior Loan Subordination Agreement shall control.
In the event of a conflict between this Agreement and the Note Purchase Agrecment, the terms of
the Note Purchase Agreement shall control.

217. Miscellapous. Reference to a Section is, unless otherwise stated, a reference to a
seciion hereof, as the case may be. Sectjon captions used in this Agreement are for convenience
only, and shall not affect the construction of this Agreement. The words “hereof,” “herein,”
“hereto” and “herennder” and words of similar purport when used in this Agreement shall refer
to this Agreement as a whole and not to any particular provision of this Agreement. Unless
otherwise defined therein, all terms defined in this Agreement shall have the defined meanings
when used in any certificate or other documents made or delivered pursuant hereto.

[Signatures on Next Page(s)]
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IN WITNESS WHEREOF, the Grantors have executed 'this. Security Agreement
Re: Patents, Trademarks and Copyrights as of the date first above written.

GRANTORS:

ROM ACQUISITION CORPORATION
By: N (/\7_\4/“——'
Name: ¥ \ TET

Title: Secretary

ROM ACQUISITION LLC

By: '\ur,—*'-""}"_'_'

1
MName: 4 MeGovern
Title: Vice Pregident and Secretary

[Signature pages to Subordinated IP Security AgreementTRADEMARK
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STATE OF )
~ )8S
COUNTY OF , )
I, the undersigned, a Notary Public in and for said County, in the State aforesaid,
do Thereby certify that Michael McGovern . of
, a(m) , who is personally kmown to me to

be the same person whose name 1s subscribed to the foregoing instrument as such officer,
appeared before me this day in person and acknowledged that he signed and delivered the
said instoument as his own free and voluntary act and as the free and vohintary act and
deed of said corporation for the uses and purposes therein set forth.

Given under my hand and notarial seal, this 22nd day of December , 2004, '

]

woEny Public, Siate of New YOk —7
No. O2BRS0S5367 Notary Public
™~ otarial Seal) Cenicae Filad in New York Couriy

emmiszlon Srpires Aprii 30, 2008

(Type or Print Name)

My Commission Expires: ___

STATE OF )
) S8
COUNTY OF )
I, the undersigned, a Notary Public in and for said County, in the State aforesaid,
do hereby certify that Michael McGovern , of
, a(n) , who is personally known to me to

be the same person whose name 1is subscribed to the foregoing instrument as such officer,
appeared before me this day m person and acknowledged that he signed and delivered the
said instrument as his own free and voluntary act and as the free and voluntary act and
deed of said corporation for the uses and purposes therein set forth.

Given under my hand and notarial seal, this 22pd day of _December _ 2004

SARRY A BROOKS i \/2"' {W

Netane Fuplle, State of New Yor! :
: > s
i . No.uoBRSGSSIET Notary Public
(Notarial Seal) Seniicre Filed in New York Couriy

. wmnTieson Deotras Apri 30, 200g

(Type or Print Name)

My Commission Expires:

[Signature pages to Subordinated IP Security AgreememRADEM ARk
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. B2
12,21 72884 15:39 HO.51% [
s g e ¢

Accepted and agreed to by the Secured Party as of the date first ghove written.

SECURED FPARTY:

PATRIOT CAPITAL FUNDING, INC,,
a Delaware carpopation, as Agent

By! /R

1
Yy

Name: N E‘m!gﬂ&,;ﬁ‘ nvage
Title: Mgggaj% Taveetor

STATE OF

}
188
COUNTY OF ) |
L the undersigned, a Notary Public in and for said County, in the State aforesmg%
o by ceniy tha;(n) ~whp 18 persorally knawn 1o me 10

be the same person whose name is subscribed to the foregoing hinswn;n s:;'. ﬁﬁ&iﬁﬁ

appeared before me this day in person axlui ﬂckm‘:tl:‘lﬁegs ';htﬁz f:;:il; ey ant and
+3 snermiment as his own free end voluntary & _

?::dl:fg:i? corporation for the nacs and purposes Therein st forth.

i i 20 .
Given under my hand and notarial seal, this__ dayof —

Notary Poblic

; (Notarial Seal)

| o (Type or Print Name)

My Commission Expires:

|

|

|
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Schednle A-1

US Patent Numbers and Pending US Patent Application Numbers

v T ‘-_JI{@E-S‘!’ ‘ME; ii&:} %{‘_ _:‘ ot i)

e
6,536,064 Folding Ramp with Pivotal Leg Support | ROM Corporation
6,085,825 Power-driven Shutter Assembly ROM Corporation
6,427,749 Power-driven Shurier Assembly ROM Corporation
5,815,870 Reversible Ramp and Methcd for ROM Corporation
Fabricating Same
5,713,621 Vehicle Rolling Shutter with Door-gjar ROM Corporation
and Compartment Light Switch
6,247,740 Wall Divider System for Use in Trucks ROM Corporation
Serial No. Patent Application for Bulkhead ROM Corporation
10/966,988 Proximity Monitoring System :
European Method for Making Composite Foam Roll-o-Matic Inc.
Patent No. Structural Laminate
0,319,559 '
5,080,950 Composite Foam Structural Laminate The Roll-o-Matic Chain
Company
4,758,299 Method of Making Composite Foam The Roll-o-Matic Chain
Strctural Laminate Company
TRADEMARK
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Schedule A-2
Patent Licenses
1. License Agreement between the Seller and JR Industries, Ltd., dated January 1, 2004
(LoadMaker).

2 Distributor and License Agreement between the Seller and IFEX GmbH, dated
© December 15, 1994,

TRADEMARK
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Schedule B-1

Reg

Registered U.S.
Trademarks

Surefoot RoadWarrior

Pending U.S. Trademark
Applications

MNone

Registered Foreign
Trademarks

Roll-Q-Matic (and design)
(Canada)

L oadMaker (Benelux)
LoadMaker (Canada)
LoadMaker (France)

LoadMaker (Genmnany)

LoadMaker (Ttaly)
LoadMaker (Spain)
LoadMaker (United Kingdom)

WY 55/419939.2

Registration
Reg. No.

2090082

Application Serial No.
- N/A

Registration
Reg. No.

130741

441895
349354
1446536
1131459
513706
1232125
B1330990

T-960 P.023/0268  F-847

jstered US Trademarks apd Trademark Applications

Date Granted

August 19, 1997

Filing Date
N/A

Date Granted
April 26, 1963

February 5, 1988
December 16, 1988
January 19, 1988
December 2,1988
September 27, 1989
July 20, 1990
January 4, 1988
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Schedule B-2

Trademark Licenses

1. License Agreement between the Seller and Ancra Japan, Ltd, dated July 28, 1995.

9. License Agreement between the Scller and JR Industries, Ltd., dated January 1, 2004
(LoadMaker).

3. License Agreement between the Seller and JR Industries, Ltd., dated January 1, 2004
(Shutter).

4. Distributor and License Agreement between the Seller and IFEX GmbH, dated December
15,1994,

5. Distribution Agreement between Advanced Composites Technologies, LLC and the
Seller, dated April 25, 2002 (as assigned to Elk Composites Building Products, Inc. on
Sepiember 26, 2002).
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Schednle C-1

Registered US Copyrights and Copyright Applications

1. None.
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Schedule C-2

Copyright Licenses
1. None.
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